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Cardiovascular Technologies, LLC and Consultant agree: 

1 . Scope of Work 

Consultant will perform the consulting services for Cardiovascular Technologies, LLC as described ir 
Exhibit 1 (the "Services"). 

2. Compensation 

Cardiovascular Technologies, LLC will pay Consultant a consulting fee in the amount and on the terms 
specified in Exhibit 2. The total fee (including reimbursable travel expenses under th s agreement) may not 
exceed two thousand dollars ($2000,00) without the prior written approval of CardioVascular Technologies, 

3 . Manner of Performance 

Consultant represents that Consultant has the requisite expertise, ability and legal right to render the 
Services and will perform the Services in an efficient manner. Consultant will abide by all laws, rules and 
regulations that apply to the performance of the Sen/ices. Each of Consultants employees performing 
Services will have the expertise to perform assigned Services in an efficient manner. Consultant and 
employees of Consultant when on Cardiovascular Technologies. LLC's premises will comply with 
Cardiovascular Technologies, LLC's policies with respect to conduct of visitors. 

4 Confidentiality 

In the course of this agreement, it is anticipated that Consultant will learn confidential 
information of Cardiovascular Technologies. LLC. Consultant will keep confidential tt 
other information which Consultant may acquire with respect to CardioVascular Technologi 
business, including, but not limited to, information developed by Consultant and infon 
products, customers, pricing, know-how, processes, and practices, unless and until c 
or unless such knowledge and information otherwise becomes generally available to 
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Cardiovascular Technologies, LLC 
101 Southbend Ct. 
Loveland, OH 45140 

fault of Consultant. Consultant will not disclose to others, without Cardiovascular Teciinologies. LLC s 
consent, the fact that it is acting on behalf ol Cardiovascular Technologies, LLC and \vill not publish on the 
subject of this consulting relationship without first providing Cardiovascular Technologies, LLC with the 
opportunity to review and offer reasonable objection to the contemplated publication. This undertaking to 
keep information confidential will survive the termination of this agreement. Consultant will require each of 
its employees performing Services to execute Cardiovascular Technologies, LLC's Confidentiality 
Agreement, if requested by Cardiovascular Technologies. LLC. At the termination of this agreement. 
Consultant will return to Cardiovascular Technologies, LLC all drawings. specificationB, manuals and other 
printed or reproduced material (including information stored on machine readable me^ia) provided by 
Cardiovascular Technologies. LLC to Consultant and all copies of such information made by Consultant or 
its employees. 

5 . Conflicts of Interest 

Consultant represents that it has advised Cardiovascular Technologies, LLC in writing 
signing this agreement of any relationship with third parties, including competitors of " 
Technologies, LLC, which would present a conflict of interest with the Services or which 
Consultant from carrying out the terms of this agreement. Consultant will advise < 
Technologies, LLC of any such relationships that arise during the term of this agrt 
Technologies, LLC will then have the option to terminate this agreement without further 
Consultant, except to pay for Services actually rendered. 

6. Relationships with Others 

During the term of this agreement and for one year after its tennination date, neither 
employees will perform consulting services in the specific area in which Consultant actually 
under this agreement for any other entity engaged in the development manufacture, 
medical care products or services. 

7 . independent Contractor 

Consultant will be an independent contractor, and Consultant and any employees of 
Services will not be employees of Cardiovascular Technologies. LLC. The manner in 
rendered by Consultant and any employees of Consultant will be within Consultant's 
discretion. Cardiovascular Technologies. LLC will not be responsible for Consultant's 
employees while performing the Services whether on Cardiovascular Technologies, 
elsewhere, and Consultant and its employees will not have authority to speak for, re 
Cardiovascular Technologies. LLC in any way. 

8 . Ownership of Developments 

All written materials and other works which may be subject to copyright and all pater 
inventions, discoveries, and ideas (including but not limited to any computer software) 
conceived or written by Consultant during the term of this agreement, and for 90 days 
which are based upon the Services performed by Consultant for Cardiovascular 
("Developments") shall become Cardiovascular Technologies, LLC's property. < 
all Developments confidential in accordance with paragraph 4 of this agreement. 

9 . Disclosure and Transfer of Developments 

Consultant will disclose promptly to Cardiovascular Technologies, LLC each Developitnent and, upon 
Cardiovascular Technologies, LLC request and at Cardiovascular Technologies, LLC's expense, 
Consultant will assist Cardiovascular Technologies, LLC, or anyone it designates, in fling patent or 
copyright applications in any country in the world. Each copyrightable work, to the extent permitted by law, 
will be considered a work made for hire and the authorship and copyright of the work Shall be in 
Cardiovascular Technologies, LLC's name. Consultant will execute all papers and dd all things which may 
be necessary or advisable, in the opinion of CardioVascular Technologies. LLC, to prosecute such 
applications and to vest in Cardiovascular Technologies, LLC, or its designee, all the right, title and interest 
in and to the Developments. If for any reason Consultant is unable to effectuate a full assignment ot any 
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Development, Consultant will transter to Cardiovascular Technologies, LLC. or its deJignee, its transferable 
rights, whether they be exclusive or nonexclusive, or as a joint inventor or partial own«r of the Development. 

10. Disclosures to Cardiovascular Technologies, LLC 

If during the term of this agreement, Consultant discloses any copyrightable works, ii 
or ideas to Cardiovascular Technologies, LLC which were conceived or written prior 
which are not based upon the Services performed by consultant for Cardiovascular ' 
under this agreement. Cardiovascular Technologies. LLC will have no liability to 
use of such works, inventions, discoveries or ideas, except liability for infringement of 
patent now or hereafter issued thereon. 
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11. Term 

The term of this agreement is as specified on the first page of this agreement, but in 
term of this agreement extend beyond three years from this date of this agreement. 


rto event will the 


12. General 

No assignment by Consultant of this agreement or any sums due under it will be bindihg 
Technologies, LLC without Cardiovascular Technologies, LLC's prior written consent.' ~ 
supersedes all prior agreements and understandings between the parties respecting 
this agreement. This agreement may not be changed or terminated orally by or on behalf 
the event either party breaches this agreement, the other party will have the right to 
agreement- In the event of the actual or threatened breach of any of the terms of paragraphs 
Cardiovascular Technologies, LLC will have the right to specific performance and injiinctive 
rights granted by this paragraph are in addition to all other remedies and rights 
This agreement shall be construed according to the laws of Ohio for contracts made 


For Cardiovascular Technologies. LLC 
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The Consultant will use his best efforts to develop conceptual drawings, computer 
further reduce to practice ideas relating to the use of tools and instruments for 
specific goals for a particular project will be discussed one on one with the managing 
minimum weekly conferences will be used to review progress. 


cardiovascular 


Cardiovascular Technologies, LLC will pay Consultant within thirty days of submissiort of invoices detailing 
the number of hours worked. CardioVascular Technologies. LLC will pay Consultant 6t an hourly rate of 
$55.00 per hour. Cardiovascular Technologies, LLC will reimburse Consultant for an^ reasonable 
expenses associated with work done for CardioVascular Technologies. LLC such as any travel expenses or 
extraneous required materials upon submission of expense receipts. A 1099 will be gubmitted to the 
Consultant at the end of each year. 
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The undersigned, in connection with the fonnadon of C 
PARTNERS, LLC (the 'Company') and for good and valuable consideratipn. the receipt and 
sufficiency of which are hereby acknowledged, does hereby agree: 


(i) 


To assign, transfer and convey to the Company all o£ his right, title and 
interest in and to all intellectiul property, including b iit not limited to 
invmtioas, patents, patoit rights, ct^yrighiable maiei ial, tangible and 
intangible research pitq)eTty, trade secrets and tradeoiirks (the 
'Intellectual Propeity') now owned or hereafter developed or acquired 
by him relating to the developmoit or commercialization of a device or 
procedure for mechanically f^tening a sutureless heait valve and an 
artificial prosthesis (the "Product'); and 


(ii) 


fiiliy 


To execute all necessary papers, and to cooperate 
Company to obtain, maintain or enforce for itself or i 
patoits, copyrights or other legal protection for such 
Property, 


widi the 
designee, 
Intellectual 


The undersigned fiirlfaer represents and warrants that he is 
to any person, entity or organizatim with respect to any rights in the Inti 
above described that are, or reasonably could be construed to be, in conflic : 
Assignment, and that he will enter into no agreement or arrangement that 
conflict with this Assignment. 


This Agreement replaces all previous agreements relating to 
similar matters between the undersigned. It may not be modified or termir 
in part, exc^t in a writing signed by die undersigned and the Company. 1 
and the obligations hereunder shall inure to and be binding upcm the undersigned, 
executors, administrators or other legal representatives, and shall inure to the 
Company and its successors and assigns. 

j r The undersigned has executed and delivered this Assignment this day of 

/^g>vir<>V 1996. 
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The information in this facsimile message is intended only for the use of the individual or entity 
to whom this fax is addressed. If the reader of this message is not the intended recipient or the 
employee or agent responsible for delivering it to the Intended recipient, you are hereby notified 
that any dissemination, distribution or reproduction of this communication is strictly prohibited. 
If you have received this communication in error, please immediately notify us by telephone and 
return the original message to us at the above address via United States Postal Service. Thank 
you. 7 
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